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T March 15, 2009,
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Seetinf: NOTICE OF SALE OF SECURITIES SEC USE ONLY
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Fa e A SECTION 4(6), AND/OR PROTCESSED | |
UNIFORM LIMITED OFFERING EXEMPTION, ATE AECEIVED
Weshiteten, UG MAD 3 2009 | |
00 7 :

ACE THOMSONREGTERS
Name of Offering (1 check if this is an amendment and name has changed, and indicate cha:

Limited Partnership Interests in Vietor Equity Fund, L.P.

Filing Under (Check box(es) that apply): ] Rule 504 1 Rule 505 B4 Rule 506 [] Secticn 4(8) [0 ULOE
Typa of Filing: [ New Filing {1 Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issusr O check if this is an amendment and name has changed, and indicate change.
Victor Equity Fund, L.P. -
Address of Executive Offices: {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
c/o Columbla Partners L.L.C, Investment Management 5425 Wisconsin Ave,, Sulte 700 Chevy Chase, MD (240) 482-0400 T
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) _—
Briet Description of Business: private investment company
e ~ MUHIN

[ corporation [ limited partnership, already formed 09035 499

] business trust O limited partnership, to be formed

Month Year

Actual or Estimated Date of Incorporation or Organization: | 0 I 3 I | 9 8 ] B Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Secticn 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and;-
Exchange Cemmission {SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Whera to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the nama of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previcusly supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fea: There is no federal filing fee.

State:

This notice shall be used to indicate refiance on the Uniform Limited Offering Exemption {(ULOE} for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with siate law. The Appendix fo the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, tallura
to file the appropriate federal notice will not result fn a loss of an avallable state exemption unless such exemption

Is predicated on the filing of a federal notice. o

Persons who respond to the collection of information contained In this form are
not required to respond unless the form displays a currently valid OMB control number.
SEC 1972 (5-05)
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: . A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;
+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
« Each executivs officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
* Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [0 Promoter 3 Beneficial Owner 0 Executive Officer {1 Director [ General Partner

Full Name (Last name first, if individual): Columbia Partners L.L.C., Investment Management

Business or Residence Address (Number and Street, City, State, Zip Code): 5425 Wisconsin Ave., Chevy Chase, MD 20815
New York, New York 10005

Check Box{es) that Apply: [ Promoter 3 Beneficial Owner & Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual):  Williams, Rhys H.

Business or Residence Address (Number and Street, City, State, Zip Code): /o Columbia Partners, L.L.C. 5425 Wisconsin Ave., Chevy Chase, MD 20815

Check Box(es) that Apply: [ Promoter [ Beneficial Owner B Executive Officer [0 Director [ General and/or Managing Pariner

Full Name (Last name first, if individual): Von Pentz, Robert A.

Business or Residence Address {Number and Street, City, State, Zip Code): ¢/o Columbia Partners, L.L.C. 5425 Wisconsin Ave., Chevy Chase, MD 20815

Check Box(es) that Apply: [ Promoter [ Beneficial Owner B4 Executive Officer 3 Director [0 General andfor Managing Partner

Full Name (Last namae first, if individual): Scott, K. Duniop

Business or Residence Address (Number and Street, City, State, Zip Code}): c/o Columbia Partners, L.L.C. 5425 Wisconsin Ave., Chevy Chase, MD 20815

Check Box(es) that Apply:  [J Promoter 1 Beneficial Owner [ Executive Officer [ Diractor O General and/or Managing Partner

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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" B. INFORMATION ABOUT OFFERING - = ' = %o . g iad

1. Has the issuer sold, or doss the issuer intend to sell, to non-accredited investors in this offering?...........ociveeeeee OvYes B No
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o $1,000,000
* May be Walved
Does the offering permit joint ownership of a SINGIE UNI?.............cvrmrerreeerrerieeereteicesecsimssssissen it E Yes [JNo

Enter the information requestad for each person who has been or will be paid or given, directly or indirectly,

any commission or similar remuneration for solicitation of purchasers in connection with sales of securilies in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons 1o be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual) Not applicable

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Salicit Purchasers
{Check “All States” or check Individual States)..........oovviiiie i [ All States

Ciray Olak) Ofazl OR QcA Qeol OeEn Opeg Opc) OrFY OeA OrHy o)
Oy Ownn Opap Oks) OKy) Ora OmeE Onmop Oma) O OMy) OO ms) [1[MO)
OmT OMWNe OMmv) OMN Omg Omv OWNy] ONe) O [J[oH Ok O[©oR] B(PA]
Ory DOipsc) O OrM Oma Own Ot Oiva) Owa Owvl Own O wyl OPR}

Full Name (Last name firsi, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual States)... ... .o e [ A States

Oy Ol Omzy QiR OcA Oce) O en Ope Owpc Ory Owea Omrl 000
Opmu O Qua Owks) OKy) Owa Ome Ol Omal O QN TMs) OOy
Omm OINE) O] OINHE DN Onv CNY] O N6 O NDp OfoH) O{ok] [O[oR] [I[PA]
Owrn DOtsc) Ofso) OMN Oma Own Owrvn Ova Owap Owyy Owg Owy) OPR)

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or chack individual StateS).........ccceviriirciriirier e e e s O Al States

Ol Ok OAz) ORl OCA] Oco) Oen Oeg Ome OFy [lea H) O]
Om Omy Opa Oiks; Oryl Opa OMeE) Oo) Oma] Omn OmNy Oims) O [MO]
Omm ame O OWmHE ONg Onv Owy) Onel Oio) OoH) Ofoxy O O [PA)
Omn Oisc Oisol Oy Omx Owpm Owvn Ova) Owa Owv) Owg Owy] O[PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS. \

3.

4,

Entsr the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer s “none” or “zerc.” If the transaction is an exchange offering, check this
box [1 and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged. ‘
Aggregate Amount Already
Type of Security Offering Price Sold
DIBDL .oiviiiiieisitiensier e arrrrarerr e st e e e eae s ee et e ere e R e ede LSS R AR AR A e E s oA paT SRR TR e e s e e s eanen 0 s 0
EQUITY cveeveeverensieteeeseseseesesnsensanen st sesssanesabeaseseas b aae s b am TSR r oA RS AR e nmn s nne e ens b ARt et $
] Common O Preferred
Convertible Securities (INCIUAING WATANES) ........cc.cevivereeace e crermre s e sse s bnes 0o 3 0
Partnarship INBIESS .........cccecivrricrnrineercrnse e ses e ressas s seeesesssssesseessemertsaa bt sbaststast st asbss s e 0 s 0
Other (Specify) Limited partnership interests 100,000,000 $ 89,040,855
TOA cuevieisnrss i rsernrrrsarmseransesrossorssseemessee e e e ab s et nas s e ais 100,000,000 § 89,040,855
Answer also in Appendix, Column 3, if filing under ULOE
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0" If answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEOIRB INVOSIOIS 1. vevveserreeeesreeeeareseeeessasesssssstsiassbis et e sissertsss resasessmessesasssestesisstsbtsbsntssmrssras 29 $ 89,040,855
NON-BCCTETHB INMVESIOS ......eeeee et et eniserresreene s st sae st bs s taEs s e esboraaboraaanssenr e s a s aadbes s o $ 0
Total {for filings under Rule 504 ONlY) ... 0 $ o
Answer also in Appendix, Column 4, if filing under ULCE
1f this filing Is for an offering under Rule 504 or 505, enter the information requested for all securities
soid by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C-Question 1.
Types of Doliar Amount
Type of Offering Security Sold
RIUIB BB vveteeeeeeneeienestenssbestesessasensessessasnepaeneasnmessesnme e ner sES 8 s H AL AR AR SR PR P b e b E g 2o mnE S mrm e st n/a $ n/a
REGUIBLION A vvvevovrereereeeeeececeseemasetassearsataesstress s seassesprrsseas s essemsss s e red b4 oA R n bR s s na $ nfa
Rule 504 n/a $ n/a
TOA c1veverieraesenerivrersesseersrnnesrernesesssmessesasnss saes bt besssbms saead e EE e R RATE € FRT O e e e s mennsensebeeresbeanEnans nfa $ n/a
a. Fumish a statement of all expenses in connaction with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimale and check the box to the left of the estimate.
Transter Agent's Feaes e e e s b e £ 2t et Aot er e e emes s et eR s 0 $ 0
Printing Nd ENGIavINg COSES ...evvcrerereverviesseraceseaiescoremserreetsiebissbabas tebes et s semsanessesasssess s s s assi s d $ 0
LEGAD FOBS 1vovuenemrareraesseeeeeseemeeacieusaseestotiaress st shosssenEss 41448 Ss o0 bR nen b s s an b2 S E AR na b s s & $ 18,058
AGCOUNIIG FOOS.......oeeeevuietitsiissiesieas e seassoasssesseassease s nssbeaas e nE e ee e hbs e b4 b e R s b e nb s eRaeen vt e | $ 1
ENGINEEMNG FBES .. ouvvrvreaeteeaceemeiensacsssasseasesseseress et seresserssshrorssbsssses s ssnssssmrss st thnsssessstnbssssessrsnsonsens O $ 0
Sales Commissions {specify finders' feas separately).........c.uuiiiim e O 5 0
Other Expenses (identify) Yoot sis e easrerans s esnraneon | $ 0
TOAD coeirinmieiri it i ree et ea b e e bes b vt esarresa maen S e sa et £ st St ek erat ek e nee St et en et e e e e AR b e bRRa LR Re e e SR eRee e OR | $ 18,058
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF, PROCEEDS -~ .~ -~ '}

4 b. Enter the difference between the aggregate offering price given in response to Part C—
Question 1 and total expenses fumished in response to Part C—Question 4.a. This difference is the $ $99,981,942
*adjusted gross proceeds to the ISSUBL. ... s et

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issusr set forth in response to Part C — Question 4.b. above.

Payments to
Officers,
Directors & Payments to

Affiliates Cthers
SAIANES BN FBES co.veuveieiricerireesserstrr s s e s et eenr e e e aesa s smns e sem e s nm s e rassaan O $ a $
PUrchase of real BSIALB........cvceiieeirririsnrcsneses e sneeras e rranesesaaresss g sssnsssnansasns O $ ] $
Purchase, rental or leasing and installation of machinery and equipment.......... O $ a $
Construction or leasing of plant buildings and facilties.......c.c..ccovvveniirececnionas O $ O $
Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUANT 10 8 IMBIGR.......eccvevrvirnereeniceseasssensssessassssssesnsessssnesssansssssmessssnnessensasses o $ O $
Repayment of INEDIBANESS ... v rir e eeeerr e reecetenreeaseenessremseseesemseassstsesanse O $ O s
WOTKING CAPILAL .......ccvvivrriiiiierenssresir s eiesisrsseasatsasberses e asesessessesresssorasssesreasnsss O $ | $ __ $99,981,942
Other (specify): O $ O $

O $ o s

COIUMN TOAES .vevvireeerivnesieeesreerssriessetesnsaas st easesassssansssneses e sansesasssasstesenmsesmsns a $ & §__ §99,981,942
Total paymenits Listed (column totals added) X $ $99,981,942

This issuer has duly caused this notice to ba signed by the undersigned duly authorized person. If this notice is filed under Rule 5085, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon wiitten request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph {(b)(2) of Rule 502.

tssuer (Print or Type) Signature Date
Victor Equity Fund, L.P. March $ 2009
Name of Signer (Print or Type) Title of Signer (Print or Type):

By: Columbia Parters, L.L.C Investment Management, | President and Chief rating Office,
General Partner
By: K. Dunlop Scott ~

ATTENTION
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Intentlonal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. Is any pary described in 17 CFR 230.262 presently subject to any of the disqualification
PrOVISIONS Of SUCI FUIB? ..ottt st rrans e resttsrs e s s ar s s ems s A4S S E b SR b st s R naen O Yes No

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby underiakes to fumish to any state administrator of any state in which this notice is filed a notice on Form D

(17 CFR 239.500) at such times as required by state law.
3. The undersigned issuar hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.
4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to ths Uniform limited Offering

Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied. .

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

Issuer (Print or Type) Signature Date
Victor Equity Fund I], L.P. Marchi, 2009
Name of Signer (Print or Type} Title of Signer (Print or Type): '
By: Columbia Partners, L.L.C. Investment President and Chief Operation Officer
Management, Genera! Partner
By: K. Dunlop Scott
/\»/

A

instruction;

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

. Tof9



APPENDIX

Intend to sell

to non-accredited
investors in State
(Part B — Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C = Item 1)

-Type of investor and
amount purchased in State
{Part C - ltem 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E - Itern 1)

State

Yes

No

Limited partnership
Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

R

-

$100,000,000

$7756,000

$0

co

cT

DE

$100,000,000

$650,000

$0

BC

$100,000,000

$5,428,818

$0

FL

$100,000,000

$1,400,000

50

GA

X | X x| X

$100,000,000

$250,000

$C

X | x| x| X

Hi

$100,000,000

$2,199,207

$0

LA

ME

MD

$100,000,000

$6,634,781

MA

MI

MN

MS

MO

MT

NE

NV

$350,000

50

NH

NJ

$1,450,000

NM
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APPENDIX - - v
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate {if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state Amount purchased in State waiver granted)
{Part B — ltem 1) (Part C — item 1) (Part C — ltem 2} (Part E - ltam 1}
Number of Number of
Limited partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes No
NY X $100,000,000 9 $12,826,875 0 50 X
NC X $100,000,000 5 $10,155,000 0 $0 X
ND
OH )
OK X $100,000,000 2 $2,500,000 0 $0 X
OR ’
PA X $100,000,000 40 $31,848,066 o $0 X
RI
SC
SD
TN
TX X $100,000,000 5 $4,875,000 0 $0 X
uT
vT
VA X $100,000,000 3 $1,199,849 0 %0 X
Wa
L
WV
wi
wy
Non
us X $100,000,000 8 $6,498,160 0 $0 X




